SERIAL 10142 IGA  ONLINE IT RESEARCH (EPS080092-1-A3)

DATE OF LAST REVISION: May 2, 2011 CONTRACT END DATE: April 09, 2012

CONTRACT PERIOD BEGINNING APRIL 10, 2009
ENDING APRIL 09, 2031 2012

TO: All Departments
FROM: Department of Materials Management
SUBJECT: Contract for ONLINE IT RESEARCH (EPS080092-1-A3)

Attached to this letter is a listing of vendors available to Maricopa County Agencies utilizing the
Arizona State Procurement Contract EPS080092-1-A3. The using agency and other interested
parties may access and electronic version of this contract from the Materials Management Web
site at:

http://www.maricopa.gov/materials/Awarded_Contracts/search.asp.

Please note: Price Agreement Purchase Orders (PG documents) may be generated using
the information from this list. Use NIGP CODE 9187101.

All purchases of product(s) listed on the attached pages of this letter are to be obtained from the
listed contractor(s).
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_Amendment Information

AMENDMENT 1
In accordance with this Contract's Terms and Conditions, this Contract is hereby amended as follows:

1. Upon written notice from the Procurement Officer, the Contractor shall begin assessing administrative fees in the amount of cne
percent {1%) of ali sales occurring under the contract, not including taxes, to members of the State Purchasing Cooperative. An
updated list of State Purchasing Cooperative members may be found at the following URL:
http://azdoa.gov/spo/agency—resources/az—purchasing-coop/arizona—purchasing—cooperative, At its option, the State may expand
the applicability of this fee. Contractor shall not assess the adminisirative fee in the form of a line ifem in their invoices. Rather, the
Contracior shall include the amount of the administrative fee in their unit prices for all products and services available under the
contract. Alf administrative fees shall be remitted to the State Procurement Office, at 100 N. 15th Avenue, Suite 104 Phoenix, AZ
85007, no later than thirty {30) days foliowing the end of the calendar quarter in which the fee was assessed. Calendar quarters
shall include the months of January through March, Aprit through June, July through September, and October through December.
Contractor s faillure to coliect or remit administrative fees in a timely manner may resuit in the State exercising any recourse
availabte under the coniract or as provided for by law.

2. In accordance with A.R.S. 35-397, the Contractor hereby certifies that the Contractor does not have scrutinized business
cperations in Iran.

3. In accordance with ALR.S. 35-3987, the Contracior hereby certifies that the Contracior does not have scrutinized business
operations in Sudan.

4, Compliance Requirements for AR.S. § 41-4401, Government Procurement; E-Verify Requirement:
4.1 The contractor warrants compliance with all Federal immigration faws and regulations relating to employees and warrants its
compliance with Section A.R.S. § 23-214, Subsection A. (That subsection reads: After December 31, 2007, every employer, after

hiring an employee, shall verify the employment eligibility of the employee through the e-verify program.)

4.2 A breach of a warranty regarding compliance with immigration laws and regulations shall be deemed a material breach of the
contract and the contractor may be subject to penaities up to and including termination of the contract,
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4.3 Failure to comply with a State audit process 1o randemly verify the employment records of contractors and subcontractors shall
be deemed & material breach of the contract and the contractor may be subject to penalties up to and including termination of the
contract.

4.4 The State Agency retains the legal right to inspect the papers of any employee who works on the contract io ensure that the
contractor or subcontractor is complying with the warranty under paragraph 1. (above).

Contract Amendment approved by Debi Cargill000006915 (2/26/09 10-32- 10) '

- L __Solicitation Information o
Title: Oniine IT Research _  Type: RFP
Descnptson .
input a zero into.the SPIRIT price-entry i mformatlon as price has already been determined
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Special Instructions

Attachment Formats
All attachments shall be submitted in a format acceptable to the State. Acceptable formats include .doc document {(Microsoft
Word 2009, XP, or 2003); .xis spreadsheet (Microsoft Excel 2000, XP, or 2003), and .pdf (Adobe Acrobat portable document
format). Prospective offerors that wish to submit attachments in other formats shall submit an inquiry to the Procurement
Officer.

Evaluation

In accordance with the Arizona Procurement Code 41-2534, Competitive Sealed Proposals, awards shall be made to the
responsible offeror whose proposal is defermined in writing to be the most advantageous to the State based upon the
evaluation criteria listed below. The evaluation factors are listed in their relative order of importance.

1. Conformance fo Terms &Conditions and to Scope of Work

2. Methodology

3. Key Personnel/Qualifications

4. Cost

Federal immigration and Nationality Act .

By signing the Oifer the Offeror warranis that it and all proposed subcontraciors are in compliance with the Federal
Immigration and Nationalify Act (FINA} and all other Federal immigration laws and regulations related to the immigration
status of its employees. The Offeror shall obtain statements from all proposed subcontractors certifying compliance with this
requirement and shall furnish the statements to the Procurernent Officer upon request.

IT 508 Compliance

Any electronic or information technology offered to the State of Arizona under this soiicitation shall comply with AR.8.
41-2531 and 2532 and Section 508 of the Rehabilitation Act of 1973, which requires that employees and members of the
public shall have access to and use of information technology that is comparable to the access and use by employees and
members of the pubiic who are not individuals with disabilities. Any exceptions shall be declared in writing in the offer.

Offshore Performance of Work

Due to security and identity protection concerns, direct services under this contract shail be performed within the borders of
the United States. Any services that are described in the specifications or scope of work that directly serve the State of
Arizona or its clients and may involve access (o secure or sensitive data or personal client data or development or
modification of software for the State shall be performed within the borders of the United States. Unless specifically stated
otherwise in the specifications, this definition does not apply to indirect or 'overhead’ services, redundant back~Up services
or services that are incidental io the performance of the contract. This provision applies to work performed by subcontractors
at all fiers. Offerors shall declare all anticipated offshore services in the proposat.

SPIRIT Confidential information Section
Any portion of your proposat that you consider of a Confidential nature shall be cut from its document of origin and pasted
within the Confidential section. Reference 1o its location within the document of origin must be submitted for reference.

Any attachment that has confidential information within it cannot be removed once your Proposal has been submitied.

Any information contained in the Confidential information section, is viewabie only by appropriate procurement staff and
aevaluaiors.

Offer Submission, Due Date and Time

In accordance with the Uniform Instructions 3.1, offers in response to this solicitation shall be submitted within the State's
eProcurement system, SPIRIT {www.spirit.az. gov). Offers shall be received before the date/time fisted in the solicitaiion's
‘Date To Close’ field. Offers submitted outside SPIRIT, or those that are received on or after the date/time stated in the Date
To Close' fieid, shall be rejected. Questions in this regard shall be directed to the Procurement Officer or to the SPIRIT Help
Desk {spirt@azdoa.gov or 602-542-7600).
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olicitation # EPS080092

N _______Special Terms and Conditions
Federal Immigration and Nationality Act
By entering into the Contract, the Contractor warrants compliance with the Federal Immigration and Nationality Act (FINA)
and all other Federal immigration laws and regulations related to the immigration status of its employees. The Contractor
shall obtain statements from its subcontractors certifying compliance and shaii furnish the statements tc the Procurement
Officer upan request. These warranties shall remain in effect through the term of the Contract. The Confractor and its
subcontractors shall also maintain Employment Eligikility Verification forms (1-9) as required by the U.S. Department of
Labor's iImmigration and Control Act, for ali employees performing work under the Contract. |-9 forms are avallable for
downioad at USCIS.GOV.

The State may request verification of compliance for any Contractor or subconiractor performing work under the Contract.
Should the State suspect or find that the Contractor or any of its subcontractors are not in compliance, the State may pursue
any and ail remedies allowed by law, including, but not limited to: suspension of work, termination of the Contract for default,
and suspension and/or debarment of the Contractor. Ali costs necessary o verify compliance are the responsibility of the
Contractor.

insurance

A. Without limiting any liabilities or any other obligation of the Contractor, the Contractor shall purchase and maintain, in a
company or companies fawfully authorized o do business in the State of Arizona, and rated at least A VII in the current A M.
Best's, the minimum insurance coverage below:

1. Commercial General Liability, with minimum Hmits of $ XXXX per occurrence, and an unimpaired products and completed
operations aggregate imit and general aggregate minimum limit of § XXXXX. Coverage shali be at least as broad as the
Insurance Service Office, Inc. Form CGC0010196, issued on an Occurrence basis, and endorsed fo add the State of Arizona
as an Additicnal Insured with reference to this contract. The policy shall include coverage for:

Bodity injury;

Broad Form Property Damage (including compieted operations);

Personal Injury;

Bianket Contractual Liability:

Products and Completed Operations, and this coverage shall extend for one year past acceptance, cancellation or
termination of the services or work defined in this confrack;

Fire Legal Liability.

2. Business Automobile Liability, with minimum limits of $ XXXXX per occurrence combined single limit, with Insurance
Service Office, Ine. Declarations to include Symbol One {Any Auto) applicable to claims arising from baodily injury, death or
property damage arising out of the ownership, maintenance or use of any auto. The policy shalt be endorsed fo add the
State of Arizona as an Additional Insured with reference to this contract.

3. Worker's Compensation (Coverage A): Statutory Arizona benefits;
Employer's Liability (Coverage B} § XXXXX each accident § XXXXX each employee, $ XXXXXX policy limit/diseasea.

Policy Shall Include endorsement for All State coverage for state of hire.

4. Professional Liability Insurance with minimum limitg of $ XXXXX Each Claim {or Each Wrongful Act) with a Retroactive
Liability Date {i{f applicable to Claims-Made coverage) the same as the effactive date of this contract. The policy shall cover
professional misconduct or lack of ordinary skill for those positions defined in the Scope of Work or Specifications of this
contract and, at the discretion of the State of Arizona, shall include one of the following types of Professional Liability
policies:

Directors and Officers;

Errors and Omissions;

Medical Maipractice;

Druggists Professional;

Architects/Engineers Professional;

Lawyers Professional;

Teachers Professionai;

Accountants Professional;

Soclal Workers Professiona.

A. The State of Arizona shal! be named as an Additional insured as its interests may appear.
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B. The policy shall contain an Extended Claim Reporting Provision of not less than one year following termination of the
pelicy.

C. The State of Arizona reserves the right to request and receive certified copies of all policies and endorsements within ten
calendar days of contract signature.

B. Certificates of Insurance acceptable to the State of Arizona shall be issued and delivered prior to the commencement of
the work defined in this contract, and shall identify this confract and include ceriified copies of endorsements naming the
State of Arizona as Additiona! Insured for liability coverages. The certificates, insurance policies and endorsements reguired
by this paragraph shall confain a provision that coverages afforded will not be canceled until at ieast 60 days prior written
notice has been given ic the State of Arizona. All coverages, conditions, limits and endorsements shall remain in full force
and effect as required in this contract.

E. Failure on the part of the Contractor o meet these requirements shall constitute a material breach of contract, upon which
the State of Arizona may immediately terminaie this agreement or, at its discretion, procure or renew such insurance and
pay any and all premiums in conneaction therewith, and all monies so paid by the State of Arizona shall be repaid by the
Contractor upen demand, or the State of Arizona may offset the cost of the premiums against any monies due to the
contractor. Costs for coverages broader than those required or for limits in excess of those required shall not be charged 1o
the Siate of Arizona. Contractor and its insurer(s) providing the required coverages shall waive their righis of recovery
against the Siate of Arizona, its Departments, Empioyees and Officers, Agencies, Boards and Commissions.

F. The policies required by the Commercial General and Business Automobile Liability Sections shali be endorsed to include
the State of ARizona as additional insurec and shall require that the insurance provided byt he contracior sahll be primary
insurance and that any insurance carried by the State of Arizona shall be excess and not contributory insurance provided by
the contractor.

G. In the case any work is subcontracted, the contractor wili require all subcontractors 1o provide comparable insurance.

H. If the contractor is the State of Arizona, its departments, agencies, boards, and commissions, then the above shall not
apply.

Insurance - Standard Service Contract

INDEMNIFICATION CLAUSE:

Contractor shalt indemnify, defend, save and hold harmless the State of Arizona, its depariments, agencies, boards,
commissions, universities and its officers, officials, agents, and employees (hereinafter referred to as 'indemnitee’) from and
against any and all claims, actions, liabilities, damages, losses, or expsnses {inciuding court costs, attorneys' fees, and costs
of claim processing, investigation and fitigation) (hereinafter referred to as 'Claims') for bodily injury or parsonal injury
(inciuding death), or ioss or damage to tangible or intangible property caused, or alleged to be caused, in whole or in part, by
the negligent or wiliful acts or omissions of Contractor or any of its owners, officers, directors, agents, employees or
subcontractors. This indemnity includes any claim or amount arising cut of or recovered under the Workers' Compensation
Law or arising out of the failure of such contractor to conform fo any federal, state or local law, staiute, ordinance, rule,
regutation or court decree. It is the specific intention of the parties that the Indemnitee shall, in all instances, except for
Claims arising soiely from the negligent or wiliful acts or omissions of the Indemnitee, be indemnified by Contractor from and
against any and ali claims. It is agreed that Confracter will be responsibie for primary loss investigation, defense and
judgment cosis where this indemnification is applicable. In consideration of the awarc of this contract, the Contractor agrees
to waive all rights of subrogation against the State of Arizona, its officers, officials, agents and empioyeas for losses arising
from the work performed by the Contractor for the State of Arizona.

This indemnity shail not apply ¥ the contractor or sub~contractor(s) is/are an agengy, board, commission or university of the
State of Arizona.

INSURANCE REQUIREMENTS:

Contractor and subcontractors shall procure and maintain uniit ail of their obligations have been discharged, including any
warranty periods under this Confract, are satisfied, insurance against claims for injury io persons or damage to property
which may arise from or in connection with the performance of the work hereunder by the Contractor, his agents,
representatives, empioyees or subcontractors.

The insurance requirements herein are minimum requirements for this Contract and in no way limit the indemnity covenants
contained in this Contract. The State of Arizona in no way warrants that the minimum fimits contained herein are sufficient fo
protect the Contractor from liabilities that might arise out of the performance of the work under this contract by the
Contractor, its agents, representatives, employees or subcontractors, and Coniractor is free fo purchase additional
insurance.

A MINIMUM SCOPE AND LIMITS OF INSURANCE: Contractor shall provide coverage with limits of liability not less than
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those stated below.

1. Commercial General Liabifity - Occurrence Form

Policy shall include bodily injury, property damage, personal injury and broad form contractual liability coverage,

- General Aggregate - $2,000,000

- Products Completed Opsrations Aggregate - $1,000,000

- Personal and Advertising Injury — $1,000,000

- Blanket Contractual Liability Written.and Oral - $1,000,000

~ Fire Legai Liability - $50,000

- Each Occurrence — $1,000,000

a. The policy shall be endorsed to include the following additional insured language: 'The State of Arizona, its departments,
agencies, boards, commissions, universities and its officers, officials, agents, and employees shall be named as additionai
insureds with respect to fiability arising out of the activiies performed by or on behalf of the Contractor’,

b. Policy shall contain a waiver of subrogation against the State of Arizona, its depariments, agencies, boards, commissions,
universities and its officers, officials, agents, and employees for losses arising from work performed by or on behalf of the
Contractor.

2. Automobile Liability

Baodily Injury and Property Damage for any owned, hired, and/or non—owned vehicles used in the performance of this
Contract.

- Combined Single Limit (CSL) — $1,000,000

a. The policy shall be endorsed to include the following additional insured language: 'The State of Arizona, its departments,
agencies, boards, commissions, universities and its officers, officlais, agents, and employees shall be named as additional
insureds with respect to liability arising out of the activities pefformed by or on behalf of the Contractor, involving astomobiles
owned, ieased, hired or borrowed by the Contractor'.

3. Worker's Compensation and Empioyers' Liability

Workers' Compensation - Statutory

Employers' Liability

- Each Accident ~ $500,000

- Disease Each Employee ~ $500,000

- Disease Policy Limit ~ $1,000,000

a. Policy shall contain a waiver of subrogation against the State of Arizona, its departments, agencies, boards, commissions,
universities and its officers, officials, agents, and employees for losses arising from work performed by or on behalf of the
Contractor.

b. This requirement shall not apply to: Separately, EACH contractor or subcontractor exempt under A.R.S, 23-901, and
when such confractor or subcontractor executes the appropriate waiver (Sole Propristor/independent Contractor) form.

B. ADDITIONAL iINSURANCE REQUIREMENTS: The policies shall include, ar be endorsed to include, the foliowing
provisions:

1. The State of Arizona, its departments, agencies, boards, commissions, universities and its officers, officials, agents, and
employees wherever additional insured status is reguired such additional insured shall be covered to the full limits of liability
purchased by the Contractor, even if those limits of ability are in excess of those required by this Contract.

2. The Contractor's insurance coverage shall be primary insurance with respect to all other available sources.

3. Coverage provided by the Contractor shail not be limited to the liability assumed under the indemnification provisions of
this Contract.

C. NOTICE OF CANCELLATION: Each insurance policy required by the insurance provisions of this Contract shall provide
the required coverage and shall not be suspended, voided, canceled, or reduced in coverage or in limits except after thirty
{30) days prior written notice has been given to the State of Arizona. Such notice shall be sent directly to {State of Arizona
Department Representative’s Name and Address) and shall be sent by certified mail, refurn receipt requested.

D. ACCEPTABILITY OF INSURERS: Insurance is to be placed with duly licensed or approved non—admitted insurers in the
state of Arizona with an 'A.M. Best rating of not less than A- Vil. The State of Arizona in no way warrants that the
above-required minimum insurer rating is sufficient to protect the Contractor from potential insurer insolvency.

E. VERIFICATION OF COVERAGE: Contractor shall furnish the State of Arizona with certificates of insurance (ACORD form
ot equivaient approved by the State of Arizona) as required by this Contract. The certificates for each insurance policy are fo
be signed by a person autharized by that insurer to bind coverage on its behalf.
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All certificates and endorsements are 1o be received and approved by the State of Arizona before work commences. Each
insurance policy required by this Contract must be in effect at or prior t6 commencement of work under this Contract and
remain in effect for the duration of the project. Failure to maintain the insurance policies as required by this Contract, or to
provide evidence of renewal, is a material breach of contract. .

All ceriificates required by this Contract shall be sent directly to {State of Arizona Department Representative’s Name and
Address). The State of Arizona project/contract number and project description shall be noted on the certificate of insurance.
The State of Arizona reserves the right to require complete, certified copies of all insurance policies required by this Contract
at any time. DO NOT SEND CERTIFICATES OF INSURANCE TO THE STATE OF ARIZONA'S RISK MANAGEMENT
SECTION.

F.SUBCONTRACTORS: Contractors' certificate(s) shall include all subcontractors as insureds under its policies or
Contractor shall furnish to the State of Arizona separate certificates and endorsements for each subcontractor. All coverages
for subcontractors shall be subject to the minimum requirements identified above.

G. APPROVAL: Any modification or variation from the insurance requirements in this Coniract shail be made by the
Department of Administration, Risk Management Section, whose decision shall e final. Such action will not require a formal
Contract amendment, but may be made by administrative action.

H. EXCEPTIONS: In the event the Contractor or sub-contractor(s) is/are a public entity, then the Insurance Requirements
shall not apply. Such public entity shalt provide a Certificate of Self-insurance. If the contractor or sub—contractor(s) is/are a
State of Arizona agency, board, commission, or university, none of the above shail apply.

Insurance ~ Task Order

Under any resultant contract, a valid Certification of insurance shall be provided to sach agency, department, board,
commission, or eligible political subdivision with evidence of current insurance coverage, in accordance with the types and
levels required under the contract. The requesting agency may requesi a copy of a valid Certificate of Insurance prior to
commencement of work.

insurance: Professional Services Contracts

INDEMNIFICATION CLAUSE:

Contractor shall indemnify, defend, save and hold harmless the State of Arizona, its departments, agencies, boards,
commissions, universities and its officers, officials, agents, and employees (hersinafter referred to as 'Indemnitee’} from and
against any and ail claims, acfions, liabiliies, damages, losses, or expenses {inciuding court costs, attorneys’ fees, and costs
of claim processing, investigation and litigation) (hereinafter referred to as "Claims'} for bodily injury or personal injury
(including death}, or loss or damage to tangible or intangible property caused, or alleged to be caused, in whole or in part, by
the negligent or willful acts or omissions of Contractor or any of its owners, officers, directors, agents, employees or
subcontractors. This indemnity includes any ciaim or amount arising out of or recovered under the Workers' Compensation
Law ar arising out of the failure of such contractor to conform to any federal, state or local law, statute, ordinance, rule,
reguiation or court decree. ft is the specific intention of the parties that the Indemnitee shall, in all instances, except for
Claims arising solely from the negligent or wiliful acts or omissions of the Indemnitee, be indemnified by Contractor from and
against any and ali ciaims_ It is agreed that Contractor will be responsibie for primary loss investigation, defense and
dgrent costs where this indemnification is applicable. in consideration of the award of this contract, the Contractor agrees
o waive all rights of subrogation against the State of Arizona, its officers, officials, agents and employees for losses arising
from the work performed by the Contractor for the State of Arizona.

This indemnity shall not apply if the contractor or sub~contractor(s) isfare an agency, board, commission or university of the
State of Arizona.

INSURANCE REQUIREMENTS:

Contractor and subcontractors shall procure and maintain until all of theilr obiligations have been discharged, including any
wairtanty periods under this Contract, are safisfied, insurance against claims for injury to persons or damage o property
which may arise from or in connection with the performance of the work hereunder by the Contractor, his agents,
representatives, empioyees or subcontractors.

The insurance reguirements herein are minimum requirements for this Contract and in no way limit the indemnity covenanis
contained in this Contract. The State of Arizona in no way warrants that the minimum fimits contained herein are sufficient to
protect the Contractor from liabilities that might arise out of the performance of the work under this contract by the
Contractor, ifs agents, representatives, employees or subconiractors, and Contractor is free to purchase additional
insurance.

A. MINIMUM SCOPE AND LIMITS OF INSURANCE: Contractor shall provide coverage with limits of liability not less than
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those stated below.

1. Commercial General Liability - Occurrence Form

Policy shall include bodily injury, property damage, personat injury and broad form contractual liability coverage.

~ General Aggregate ~ $2,000,000

- Products Completed Operaticns Aggregate - §1,000,000

- Personal and Advertising Injury — $1,000,000

- Blarnket Contractual Liability Written and Oral - $1,000,000

~ Fire Legai Liability - $50,000

- kach Occurrence ~ $1,000,000

a. The policy shali be endorsed to include the foliowing additional insured language: The State of Arizona, its departments,
agencies, boards, commissions, universities and its officers, officials, agents, and employees shall be named as additional
insureds with respect fo liability arising out of the aciivilies performed by or on behalf of the Contractor'.

b. Policy shall contain a waiver of subregation against the State of Arizona, its depariments, agencies, boards, commissions,
universities and its officers, officials, agents, and empioyees for logses arising from work performed by or on behalf of the
Coniractor,

2. Automaobile Liability

Bodily Injury and Property Damage for any owned, hired, and/cr non—owned vehicles used in the performance of this
Contract.

- Combined Single Limit (CSL) - $1,000,000

a. The policy shali be endorsed to include the following additional insured language: 'The State of Arizona, its departments,
agencies, boards, commissions, universities and its officers, officials, agents, and employees shall be named as addigonal
insureds with respect to liability arising out of the activities performed by or on behalf of the Contractor, involving automobiles
owned, leased, hired or borrowed by the Contractor’,

3. Worker's Compensation and Employers' Liability

Workers' Compensation ~ Stafutory

Employers’ Liability

- zach Accident ~ $500,000

- Disease Each Employee — $500,000

- Disease Policy Limit - $1,000,000

a. Policy shall contain a waiver of subrogation against the State of Arizona, its depariments, agencies, boards, commissions,
universities and ifs officers, officials, agents, and employees for losses arising from work performed by or on behalf of the
Contractor.

b. This requirement shall not apply to: Separately, EACH contracter or subcontracter exempt under A.R.S. 23-901, AND
when such contractor or subcentractor executes the appropriate waiver (Sole Propristor/Independent Contractor) form.

4, Professional Liability (Errors and Omissions Liability}

- Each Claim - $1,000,000

- Annual Aggregate ~ $2,000,000

a. In the event that the professional Hability insurance required by this Confract is written on a claims—made basis, Ceniractor
warrants that any retroactive date under the policy shall precede the effective date of this Contract; and that either
continuous coverage will be maintained or an extended discovery petiod wili be exercised for a period of two (2) years
beginning at the time work under this Contract is completed.

b. Policy shall coniain a waiver of subrogation against the State of Arizona, its departments, agencies, boards, commissions,
universifies and its officers, officiais, agents, and employees for iosses arising from work performed by or on behalf of the
Contractor.

c¢. The policy shall cover professional misconduct or lack of ordinary skill for those positions defined in the Scope of Work of
this contract.

B. ADDITIONAL INSURANCE REQUIREMENTS: The policies shalt include, or be endorsed to inciude, the foliowing
provisions:

1. The State of Arizonag, its departments, agencies, boards, commissions, universities and its officers, officials, agents, and
employees wherever additional insured status is required such additional insured shall be covered to the full limits of liability
purchased by the Contractor, even if those limits of liability are in excess of those required by this Contract.

2. The Contractor's insurance coverage shali be primary insurance with respect to ail other available sources.

3. Coverage provided by the Contractor shall not be limited to the liability assumed under the indemnification provisicns of
this Contract.

C. NOTICE OF CANCELLATION: Each insurance policy required by the insurance provisions of this Contract shall provide
the required coverage and shail not be suspended, voided, canceled, or reduced in coverage or in fimits except after thirty
(30) days prior written notice has been given to the State of Arizona. Such notice shall be sent directly to (State of Arizona
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Department Representative’s Name AND Address) and shall be sent by certified mail, return receipt requested.

D. ACCEFTABILITY OF INSURERS: insurance is o be placed with duly licensed or approved non—-admitted insurers in the
state of Arizona with an 'A.M. Best' rating of not less than A- V!I. The State of Arizona in no way warranis that the
above-required minimum insurer rating is sufficient to protect the Contractor from potential insurer insolvency.

E. VERIFICATION OF COVERAGE: Contractor shall furnish the State of Arizona with certificates of insurance (ACORD form
or equivatent approved by the State of Arizona) as required by this Contract. The certificates for each insurance policy are to
be signed by a person authorized by that insurer to bind coverage on its behalf.

All certificates and endorsements are to be received and approved by the State of Arizona before work commences. Each
insurance policy required by this Contract must be in effect at or prior to commencemeni of work under this Coniract and
remain in effect for the duration of the project. Failure to maintain the insurance pcohicies as required by this Contract, or to
provide evidence of renewal, is a material breach of contract.

All certificates required by this Contract shall be sent directly to {State of Arizona Department Representative's Name and
Address). The State of Arizona project/contract number and project description shall be noted on the certificate of insurance.
The State of Arizona reserves the right 1o require compiete, certified copies of all insurance policies required by this Contract
at any time, DO NOT SEND CERTIFICATES OF INSURANCE TO THE STATE OF ARIZONA’S RISK MANAGEMENT
SECTION. '

F. SUBCONTRACTORS: Contractors’ certificate(s) shall include all subcontractors as insureds under its policies or
Contractor shall furnish to the State of Arizona separate certificates and endorsements for each subcontracior. All coverages
fer subcontractors shail be subject to the minimum requirements identified above.

G. APPRCOVAL: Any modification or variation from the insurance reguirements in this Confract shali be made by the
Department of Administration, Risk Management Section, whose decision shall be final. Such action will not require a formail
Contraci amendment, but may be made by administrative action.

H. EXCEPTIONS: in the event the Contractor or sub—contracior(s) is/are a public entity, then the insurance Reguirements
shall not apply. Such public entify shall provide a Certificate of Self-Insurance. If the confractor or sub—contracior(s) is/are a
State of Arizona agency, board, commissicn, or university, none of the above shall apply.

IT 508 Compliance

Unless specifically authorized in the Contract, any electronic or information technology offered o the State of Arizona under
this solicitation shall comply with A R.S. 41-2531 and 2532 and Section 508 of the Rehabilitation Act of 1873, which requires
that employees and members of the public shall have access to and use of information technology that is comparable to the
access and use by employees and members of the public who are not individuals with disabilities.

Non-Exciusive Contract

This contract has been awarded with the understanding and agreement that it is for the sole convenience of the State of
Arizona. The Stale reserves the right to obtain like goods or services from another source when necessary. Off-contract
purchase authorization(s) may be approved by either the agency (within an agencies delegated authority) or by the State
Procurement Office. Approvals shall be at the exciusive discretion of the State and shall be final. Off-contract procurement
shall be consistent with the Arizona Procurement Code.

Offshore Performance of Work Prohibited

Due to security and identity protection concerns, direct services under this contract shali be performed within the borders of
the United States. Any services that are described in the specifications or scope of work that directly serve the State of
Arizona or its clients and may involve access {0 secure or sensitive data or personal client data or deveiopment or
modification of software for the State shall be performed within the borders of the United States. Uniess specifically stated
otherwise in the specifications, this definition does not apply to indirect or ‘overhead' services, redundant back-up services
or services that are incidental to the performance of the coniract. This provision applies to werk performed by subcontractors
at all tiers,
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2.5

Uniform Instructions

Definition of Terms
As used in these Instructions, the terms listed below are defined as foliows:

Contract

the combination of the Solicitation, including the Uniform and Special Instructions to Offerors, the Uniform and Special Terms
and Conditions, and the Specifications and Statement or Scope of Work; the Offer and any Best and Final Offers, and any
Solicitation Amendments or Cantract Amendments and any terms applied by law.

Contract Amendment

a written document signed by the Procurement Officer that is issued for the purpose of making changes in the Contract.

Contractor

any person who has a Contract with the State

Days

calendar days uniess otherwise specified.

Exhibit

any itemn labeled as an &xhibit in the Solicitation or placed in the Exhibits section of the Solicitation
Offer

bid, proposal or quetation,

Offeror
a vendor who responds fo a Solicitation.

Procurement Officer

the person, or his or her designee, duly authorized by the State to enter into and administer Contracts and make written
determinations with respect to the Coniract.

Solicitation

an Invitation for Bids ('IFB"), a Request for Propasals ('RFP", or a Request for Quotations (RFQ").

Solicitation Amendment

a written document that is signed by the Procurement Officer and issued for the purpose of making changes to the
Solicitation.

Subcontract

means any Coniraet, express or implied, between the Contractor and ancther party or between a subcontractor and another
party detegating or assigning, in whole or in part, the making or furnishing of any material or any service required for the
performance of the Coniract.

State

the State of Arizona and Department or Agency of the State that executes the Confract.

inquiries

Inguiries

Duty to Examine

it is the responsibility of each Offeror to examine the entire Solicitation, seek clarification in writing (inquiries), and examine
its” Offer for accuracy before submititing the Offer. Lack of care in preparing an Offer shall not be grounds for modifying or
withdrawing the Offer after the Offer due daie and fime, nor shall it give rise to any Contract claim.

Solicitation Contact Person

Any inguiry related to a Solicitation, including any requests for or inguiries regarding standards referenced in the Solicitation,
shall be directed solely 1o the Solicitation contact person. The Offeror shall not contact or direct inquiries concerning this
Solicitation to any cther State employee unless the Solicitation specifically identifies a person cther than the Solicitation
contact perscn as a contact.

Submission of Inquiries

The Procurement Officer or the person identified in the Solicitation as the contact for inquiries mayexcept at the Pre—Cffer
Conference, require that an inquiry be submitted in writing. Any inquiry related to a Solicitation shall refer to the appropriate
Solicitation number, page and paragraph. Do not place the Solicitation number on the outside of the envelope containing that
inquiry, since it may then be identified as an Offer and not be opened untii after the Offer due date and time. The State shall
consider the relevancy of the inquiry but is not required o respond in writing.

Timeliness

Any inquiry or exception to the solicitation shall be submitted as soon as possible and should be submitied at least seven
days before the Offer due date and time for review and determination by the State. Failure o do so may result in the inquiry
not being considered for a Solicitation Amendment.

No Right to Rety on Verbal Responses

An offerer shali not rely on verbal responses fo inquiries. A verbal reply 1o an inguiry does not constitute a modification of the
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solicitation.
Solicitation Amendments
The Solicitation shall only be maodified by a Solicitation Amendment.

Pre—Offer Conference

If & pre—Offer conference has been scheduled under this Solicitation, the date, ime and location shall appear on the
Solicitation cover sheet or elsewhere in the Solicitation. Offerors should raise any questions about the Sdlicitation or the
procurement at that time. An Offeror may not rely on any verbal responses to questons at the conference. Material issues
raised at the conference that result in changes to the Solicitation shail be answered solely through a written Solicitation
Amendment.

Persons With Disabilities

Persons with a disability may request a reasonable accommodation, such as a sign language interpreter, by contacting the
Bolicitation contact person. Requests shall be made as early as possible to aliow time to arrange the accommeodation.
Offer Preparation

Offer Preparation

Forms: No Facsimile, Telegraphic or Electronic Mail Offers

Telegraphic or Elecironic Mail Offers. An Offer shal! be submitted either on the forms provided in this Solicitation or their
substantial equivalent. Any substitute document for the forms provided in this Soficitation must be legible and contain the
same information requested on the forms, unless the sclicitation indicates otherwise. A facsimile, telegraphic, mailgram or
electronic mail Offer shall be rejected if submitted in response to requests for proposais or invitations for bids, unless the
solicitation indicates otherwise.

Typed or Ink; Corrections

The Offer shail be typed or in ink. Erasures, interlineations or other modifications in the Offer shail be initialed in ink by the
person signing the Offer. Modifications shall not be permitted after Offers have been opened except as otherwise provided
under applicable law.

Evidence of intent to be Bound

The Offer and Acceptance form within the Solicitation shall be submitted with the Offer and shall include a signature (or
acknowledgement for electronic submissions, when authorized) by a person authorized to sign the Offer. The signature shall
signify the Offeror’s intent to-be bound by the Offer and the terms of the Solicitation and that the information provided is true,
accurate and complete. Fallure to submit verifiable evidence of an intent to be bound, such as an original signature, shall
result in rejection of the Offer.

Exceptions to Terms and Conditions

All exceptions included with the Offer shall be submitted in a ciearly identified separate section of the Offer in which the
Cfferor clearly identifies the specific paragraphs of the Solicitation where the exceptions occur, Any exceptions not included
in such a section shali be without force and effect in any resulting Contract unless such exception is specifically accepted by
the Procurement Officer in a written statement. The Offeror’s preprinted or standard terms will not be considered by the State
as a part of any resulting Contract.

i. Invitation for Bids. An Offer that takes exception to & material requirement of any part of the Solicitation, including terms
and conditions, shall be rejected. [ALL]

ii. Request for Proposals. All exceptions that are contained in {he Offer may negatively affact the State's proposal evaluation
based on the evaluation criteria stated in the Solicitation or result in rejection of the Offer. An offer that takes exception to
any material requirement of the solicitation may be rejected.

Subconiracts

Offeror shall clearly list any proposed subcontractors and the subconiractor's proposed responsibilities in the Offer.

Cost of Offer Preparation
The State will not reimburse any Offerar the cost of responding fo a Solicitation.

Solicitation Amendments

Each Solicitation Amendment shall be sighed with an original signature by the person signing the Offer, and shall be
submitted no later than the Offer due date and time. Failure to return a signed (or acknowledgment for electronic sibmission,
when authorized) copy of a Solicitation Amendment may result in rejection of the Offer.

Federal Excise Tax

The State of Arizona is exempt from certain Federal Excise Tax on manufactured goods. Exemption Ceriificates will be
provided by the State.

Provision of Tax identification Numbers

Offerors are required to provide their Arizona Transaction Privilege Tax Number and/or Federai Tax ldentification number in
the space provided on the Offer and Acceptance Form.

Employee ldentification

Offeror agrees to provide an employee identification number or social security number to the State for the purpeses of
reporting to appropriate taxing authorities, monies paid by the State under this contract. If the federal identifier of the offeror
is a social security number, this number is being requested solely for tax reporting purposes and will be shared only with
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appropriate state and federal officiais. This submission is mandatory undar 26 U.$.C. § 6041A.

ldentification of Taxes in Offer

The State of Arizona is subject to all applicable state and local fransaction privilege taxes. All applicable taxes shall be
identified as a separate item offered in the solicitation when applicabie, the tax rate and amcunt shall be identified on the
price sheet. At alf fimes, payment of taxes and the determination of applicable taxes are the sole responsibility of the
contractor.

Disclosure

if the firm, business or person submitting this Offer has been debarred, suspended or otherwise tawfully preciuded from
participating in any public procurement activity, including being disapproved as a subcontractor with any Federal, state or
locai government, or i any such praciusion from pariicipation from any public procurement activity is currently pending, the
Offeror shali fuily explain the circumstances relating to the preclusion or proposed preclusion in the Offer. The Offeror shall
include a letter with its Offer setting forth the name and address of the governmental unit, the effective date of this
suspension or debarment, the duration of the suspension or debarment, and the relevant circumstances relating to the
suspension or debarment. if suspension or debarment is currently pending, a detailed description of all relevant
circumstances including the details enumerated above shall be provided.

Solicitation Order of Precedence

in the event of a confiict in the provisions of this Sclicitation, the following shall prevail in the order set forth below:

3.13.1 Special Terms and Conditions;

3.13.2 Uniform Terms and Conditions;

3.1.3 Statement or Scope of Work;

3.13 4 Specifications;

3.13.5 Attachments;

3.13.6 Exhibits;

3.13.7 Special Instructions to Offerors;

3.13.8Uniform Instructions to Offerors.3.13.9 Other documents referenced or inciuded in the Solicitation.

Delivery

Unless staied otherwise in the Solicitation, all prices shall be F.O.B. Destination and shall include all freight, delivery and
unloading at the destination(s).

Submission of Offer

Submissicn of Offer

Sealed Envelope or Package

Except for electronic submissions, when authorized, each Offer shall be submitted to the submitial location identified in this
Solicitation. Offers should be submitted in a sealed envelope or container, The enveiope or container should be clearly
identified with name of the Offeror and Solicitation number. The Siate may open envelopes or containers fo identify contents
if the envelope or container is not clearly identified.

Offer Amendment or Withdrawat

An Offer may not be amended or withdrawn after the Offer due date and time except as otherwise provided under applicable
law.

Public Record

Ali Offers submitted and opened are public records and must be retained by the State. Offers shall be open to pubiic
inspection after Contract award, except for such Offers deemed to be confidential by the State. If an Offeror believes that
information in its Offer shouid remain confidential, it shal! indicate as confidential the specific information and submit a
statement with its Offer detailing the reasons that the information should not.be disclosed. Such reasons shall inciude the
specific harm or prejudice which may arise. The Siaie shall determine whether the identified information is confidential
pursuant to the Arizona Procurement Code,

Non-collusion, Employment, and Services

By signing the Offer and Acceptance Form or other official contract form, the Offeror certifies that:

4.4.1 i. The Offeror did not engage in collusion or cther anti-competitive practices in connection with the preparation or
submission of #s Offer; and

4.4.2 ii. The Offeror does not discriminate against any employee or applicant for empioyment or person to whom it provides
services because of race, color, religion, sex, national origin, or disability, and that it complies with all applicable Federal,
state and iocal laws and executive orders regarding employment.

Evaluation

Evaiuation

1. Conformance to Terms &Conditions and to Scope of Work
2. Methodoiogy

3. Key Personnel/Qualifications

4, Cost

Unit Price Prevails
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In the case of discrepancy hetween the unif price or rate and the extension of that unif price or rate, the unit price or rate
shall govern.

Taxes

Arizona transaction privilege and use taxes shall not be. considered for evaluation.

Late Offers

An Offer submitted after the exact Offer due date and time shail be rejected.

Disquaiification

An Offeror {including any of its’ principais) who is currently debarred, suspended or otherwise lawfully prohibited from any
public procurement activity shall have its offer rejected.

Offer Acceptance Period

An Offeror submitting an Offer under this Solicitation shall hold its Offer open for the numbaer of days from the Offer due date
that is stated in the Solicitation. If the Solicitation does not specifically state a number of days for Offer acceptance, the
number of days shall be one hundred-twenty {12G). If a Best and Final Offer is requested pursuant to a Request for
Proposais, an Offeror shall hold its Offer open for one hundred—twenty (120) days from the Best and Final Offer due date.
Waiver and Rejection Rights

Notwithstanding any other provision of the Solicitation, the State reserves the right to:

5.6.1 Waive any minor informality;

5.8.2 Reject any and all Offers or portions therecf; or
5.6.3 Cancel the Solicitation,

Award

Award

Number or Types of Awards .

The State reserves the right to make muliiple awards or to award a Contract by individual iine tems or alternatives, by group
of line items or alternatives, or to make an aggregate award, or regional awards, whichever is most advantageous to the
State. f the Procurement Officer determines that an aggregate award to one Offeror is not In the State's best interest, "all or
none' Offers shall be rejected.

Contract Inception

An Offer does not constitute a Contract nor does it confer any rights on the Offeror to the award of a Contract. A Contract is
not created untii the Offer is accepted in writing by the Procurement Officer's signature on the Offer and Acceptance Form. A
notice of award or of the intent to award shall not constitute acceptance of the Offer.

Effective Date '

The effective date of this Contract shall be the date that the Procurement Officer signs the Offer and Acceptance form or
cther official contract form, uniless another dats is specifically stated in the Contract.

Protfests

A protest shall comply with and be resolved according to Arizona Revised Statutes Title 41, Chapter 23, Articie 9 and rules
adopted thereunder, Protests shall be in writing and be filed with both the Procurement Officer of the purchasing agency and
with the State Procurement Administrator. A protest of a Saolicitation shail be received by the Procurement Officer before the
Offer due date. A protest of a proposed award or of an award shalt be filed within ten {10} days after the protester knows or
should have known the basis of the protest. A protest shall include:

7.1 The name, address and telephone number of the protester;

7.2 The signature of the protester or its representative;

7.3 ldentification of the purchasing agency and the Solicitation or Contract number;

7.4 A detalled statement of the legal and Tactual grounds of the protest inciuding copies of relevant documents; and

7.5 The form of relief requested.

Comments Welcome

The State Procurement Office periodically reviews the Uniform Instructions to Offerors and welcomes any comments you
may have. Please submit your commentis to: State Procurement Administrator, State Procurement Office, 100 North 15th
Avenue, Sulte 104, Phoenix, Arizona, 85007,
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.~ Contract
- Solicitation # EPS080092

o _ _ Uniform Terms and Conditions
Definition of Terms
As used in this Solicitation and any resulting Contract, the terms listed below are definad as follows:
Attachment
any item the Solicitation requires the Offeror fo subrmit as part of the Offer.

Contract

the combination of the Solicitation, including the Uniform and Special Instructions to Offerors, the Uniform and Special Terms
and Conditions, and the Specifications and Statement or Scope of Work; the Offer and any Best and Final Offers; and any
Solicitation Amendments or Contract Amendments.

Contract Amendment

a written document signed by the Procurement Officer that is issued for the purpose of making changes in the Contract.

Coniractor
any person who has a Contract with the State.

‘Days

calendar days untess otherwise specified

Exhibit

any item labeled as an Exhibit in the Solicitation or placed in the Exhibits section of the Solicitation.

Gratuity

a payment, loan, subscription, advance, deposit of money, services, or anything of more than nominal value, present or
promised, unless consideration of substantially equal or greater value is received.

Materials

all property, including ecuipment, supplies, printing, insurance and leases of properiy but does not include land, a permanent
interest in {and or real property or leasing space.

Procurement Officer

“the perscn, or his or her designee, duly authorized by the State to enter into and administer Confracts and make written

determinations with respect to the Contract.

Services

the furnishing of labor, time or effort by a contractor or subcontractor which does not involve the delivery of a specific end
product other than required reports and performance, but does not include employment agreements or collective bargaining
agreaments.

Subconiract

any Confract, express or implied, between the Contractor and another party or between a subcontractor and another party
delegating or assigning, in whole or in part, the making or furnishing of any materiat or any service reguired for the
performance of the Contract.

State

the State of Arizona and Depariment or Agency of the State that executes the Contract.

State Fiscal Year
the period beginning with July 1 and ending June 30,

Conftract Interpretation
Contract Interpratation

Arizona Law

The Arizona law applies o this Contract including, where applicable, the Uniform Commercial Code as adopted by the State
of Arizona and the Arizona Procurement Code, Arizona Revised Statutes (A.R.S.) Title 41, Chapter 23, and its implementing
rutes, Arizona Administrative Code (A.A.C.) Title 2, Chapter 7.

Implied Contract Terms

Each provision of law and any terms required by law fo be in this Contract are a part of this Contract as if fully stated in it.

Contract Order of Precedence
in the event of a conflict in the provisions of the Contract, as accepted by the State and as they may be amended, the
foliowing shall prevail in the order set forth below:

2.3.1 Special Terms and Conditions;

2.3.2 Uniform Terms and Conditicns;

2.3.3 Statement or Scope of Work;

2.3.4 Specifications:

2.3.5 Attachments;

2.3.6 Exhibits;

2.3.7 Documents referenced or included in the Solicitation.
Relationship of Parties
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The Contractor under this Contract is an independent Contractor. Neither patrty to this Contract shall be deermed to be the
employee or agent of the other party to the Contract,

Severability

The provisions of this Contract are severabie. Any ferm or condition deemed iflegal or invalid shall not affect any other term
or condition of the Confract.

No Parol Evidence

This Contract Is intended by the parlies as a final and compiete expression of their agreement. No course of prior dealings
between the parties and no usage of the frade shall supplement or explain any terms used in this document and no other
understanding either oral or in writing shall be binding.

No Waiver

Either party's faliure to insist on strict performance of any term or condition of the Contract shall not be deemed a waiver of
that term or condition even if the party accepting or acquiescing in the nonconforming performance knows of the nature of
the performance and fails to object to it.

Contract Administration and Operation

Contract Administration and Oparaticon.

Records

Under A.R.S. § 35-214 and § 35-215, the Contractor shali retain and shall contractually require each subcontractor o retain
ali data and other ‘records’ relating to the acguisition and performance of the Contract for a period of five years after the
completion of the Contract. All records shall be subject to inspection and audit by the State at reasonable times. Upon
request, the Contractor shall produce a legible copy of any or all such records.

Non-Discrimination

The Coniractor shall comply with State Executive Order No. 99-4 and all other applicable Federai and State laws, rules and
regulations, including the Americans with Disabilities Act.

Audit

Pursuant to ARS § 35-214, at any fime during the term of this Contract and five (5) vears thereafter, the Contracior's or any
subcontractor's books and recerds shall be subiect o audit by the State and, where applicable, the Federal Government, {o
the extent that the books and records relate to the performance of the Contract or Subcontract.

Facilities Inspection and Materials Testing

The Contracior agrees o permit access fo its facilities, subcontractor facilities and the Contractor's processes or services, at
reasonabie times for inspection of the facilities or materials covered under this Contract. The State shal! also have the right
to test, at its own ¢ost, the materiais to be supplied under this Coniract. Neither inspection of the Contractor's facilities nor
materials testing shall constiiute final accepiance of the materials or services. if the State defermines non—compliance of the
materials, the Contracter shail be responsible for the payment of all costs incurred by the State for testing and inspeciion,
Notices

Notices {o the Contractor required by this Contract shall be made by the Siate to the person indicated on the Offer and
Acceptance form submitted by the Contractor unless otherwise stated in the Contract. Notices to the State required by the
Contract shail be made by the Coniractor to the Soliciation Contact Person indicated on the Solicitation cover sheet, uniess
otherwise stated in the Contract. An authorized Procurement Officer and an authorized Contractor representative may
change their respective person to whom notice shall be given by written notice to the other and an amendment to the
Contract shall not be necessary.

Advertising, Publishing and Promotion of Contract

The Contractor shall not use, advertise or promocte information for commercial benefit concerning this Contract without the
prior written approval of the Procurement Officer.

Property of the S{ate

Any materiais, including reports, computer programs and other deliverabies, created under this Coniract are the sole
property of the State. The Contractor is not entitled to a patent or copyright on those materials and may not transfer the
patent or copyright to anyone else. The Contractor shall not use or release these materials without the prior written consent
of the State.

Ownership of Inteliectual Property

Any and all intellectual property, including but not fimited to copyright, invention, trademark, tradename, service mark, and/or
trade secrets created or conceived pursuant fo or as a result of this contract and any related subcontract (Intellectual
Property"), shail be work made for hire and the State shall be considered the creator of such Intellectual Property. The
agency, department, division, board or commission of the State of Arizona requesting the issuance of this contract shall own
(for and on behalf of the State) the entire right, title and interest to the Inteliectual Property throughout the world. Contractor
shail notify the State, within thirty (30) days, of the creation of any Intellectua! Property by it or its subcontractor(s).
Contractor, on behalf of itself and any subcontractor {s), agrees {0 execute any and all documeni(s} necassary fo assure
ownership of the Inteliectual Property vesis in the State and shali take no affirmative actions that might have the effect of
vesting ail or part of the Inteliectual Property in any entity other than the State. The intellectual Property shall not be
disciosed by contracior or its subconfracior(s) to any entity not the State without the express written autherization of the
agency, department, division, board or commission of the State of Arizona requesting the issuance of this contract.

Costs and Payments

Costs and Payments
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Payments

Payments shall compiy with the requirements of A.R.S. Titles 35 and 41, Net 30 days. Upon receipt and acceptance of
goods or services, the Contractor shail submit a complete and accurate invoice for payment from the State within thirty (30)
days.

Delivery

Uniess staled otherwise in the Contract, ail prices shall be F.O.B. Destination and shall inciude all freight delivery and
unioading at the destination.

Applicable Taxes

4.3.1 Payment of Taxes. The Confractor shall be responsible for paying all applicable taxes.

4.3.2 State and Local Transaction Privilege Taxes. The State of Arizona is subject fo all applicabie state and iocal
transaction privilege taxes. Transaction privilege taxes apply to the sale and are the responsibility of the seller to remit.
Faiture to coliect such taxes from the buyer does not relieve the seller from its obligation to remit taxes.

4.3.3 Tax iIndemnification. Contractor and all subcontractors shall pay all Federal, state and local taxes applicable to its
operation and any persons employed by the Contractor. Contractor shall, and require all subcontractors to hoid the State
harmiess from any responsibility for taxes, damages and interest, if appiicable, contributions required under Federal, and/or
state and local laws and regulations and any other costs including fransaction privilege taxes, unempioyment compensation
insurance, Social Security and Worker's Compensation.

4.3.4 IRS W9 Form. in order to receive payment the Contractor shall have a current |.R.S. W8 Form on file with the State of
Arizona, unless not required by faw.

Availability of Funds for the Next State Fiscal Year

Funds may not presently be available for performance under this Cantract beyond the current state fiscal year. No legal
liability on the part of the State for any payment may arise under this Contract beyond the current state fiscal year until funds
are made available for performance of this Contract.

Availability of Funds for the Current State Fiscal Year

Should the State Legisiature enter back into session and reduce the appropriations or for any reason and these goods or
services are not funded, the Siate may take any of the following actions:

4.5.1 Accept a decrease in price offered by the contractor;

4.5.2 Cancel the Confract

4.5.3 Cancel the centract and re—solicit the requirements.

Contract Changes

Contract Changes

Amendments

This Contract is issued under the authority of the Procurement Officer who signed this Coniract. The Contract may be
modified only through a Contract Amendment within the scope of the Contract, Changes to the Contract, including the
addition of work or materials, the revision of payment terms, or the substitution of work or materials, directed by a person
who is not specifically authorized by the procurement officer in writing or made unitaterally by the Contractor are violations of
the Contract and of applicable law. Such changes, inciuding unauthorized written Contract Amendments shall be void and
without effect, and the Contractor shall not be entitied tc any claim under this Contract based on those changes.
Subcontracts

The Contracter shall not enter into any Subcontract under this Contract for the performance of this contract without the
advance written approval of the Procurement Officer, The Contractor shall clearly list any proposed subcontractors and the
subcaniractor's proposed responsibilities. The Subcontract shall incorporate by reference the terms and conditions of this
Contract.

Assignment and Delegation

The Contractor shall not assign any right nor delegate any duty under this Coniract without the prior written approval of the
Progurement Officer. The State shall not unreasonabiy withhold approval.

Risk and Liability

Risk and Liability

Risk of Loss

The Contractor shall bear all loss of conforming material covered under this Coniract until received by authorized personng!
at the iocation designated in the purchase order or Contract, Mere receipt does not constitute final acceptance. The risk of
loss for nonconforming materials shall remain with the Contractor regardless of receipt.

Indemnification

6.2.1 Contractor/Vendor Indemnification (Not Public Agency) The parties to this contract agree that the Siate of Arizona, its'
departments, agencies, boards and commissions shall be indemnified and held harmiess by the contractor for the vicarious
liability of the State as a result of entering into this contract. However, the parties further agree that the State of Arizona, its'
departments, agencies, boards and commissions shali be responsible for its' own negligence, Each party to this contract is
responsible for its' own negligence.

6.2.2 Public Agency Language Only Each party (as indemnitor') agrees fo indemnify, defend, and hold harmless the other
party (as 'indemnitee’) from and against any and ail claims, losses, liability, costs, or expenses {including reasonable
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6.3

6.4

6.5

T.1

7.2

attorney's fees) (hereinafier collectively referred to as 'claims’) arising out of bodily injury of any person (including death) or
property damage but only to the exient that such claims which result in vicarious/derivative liability 1o the indemnitee, are
caused by the act, omission, negiigence, misconduct, or other fault of the indemnitor, its’ officers, officials, agents,
employees, or volunieers.’

Indemnification — Patent and Copyright

The Contractor shall indemnify and hold harmiess the State against any liability, including costs and expenses, for
infringement of any patent, frademark or copyright arising cut of Contract performance or use by the State of materials
furnished or work performed under this Contract. The State shall reasonably notify the Contractor of any claim for which it
may be liable under this paragraph. ¥ the contractor is insured pursuant to A.R.S. § 41-621 and § 35~154, this secton shail
not apply.

Force Majeure

6.4.1 Except for payment of sums due, neither party shall be lizble to the other nor deemed in default under this Centract if
and to the extent that such party's performance of this Contract is prevented by reason of force majeure. The term force
majeure’ means an occurrence that is beyond the control of the party affected and occurs without its fault or negligence.
Without limiting the foregoing, force majeure includes acts of God, acts of the public enemy; war; riots; strikes; mobilization;
labor disputes; civil disorders; fire, flood; lockouts; injunctions~interveniion—acts; or failures or refusals to act by government
authority; and other similar occurrences beyond the confrot of the party declaring force majeure which such party is unable to
prevent by exercising reasonable diligence.

6.4.2 Force Majsure shall not inciude the following occurrences:

6.4.2.1 Late delivery of equipment or materials caused by congestion at a manufacturer's plant or elsewhere, or an oversold
condition of the market;

6.4.2.2 |.ate performance by a subconiractor unless the delay arises out of a force majeure occtrrence in accordance with
this force majeure term and condition; or

6.4.2.3 inability of either the Contractor or any subcontractor to acquire or maintain any required insurance, bonds, licenses
or permits. '

6.4.3 If either parly is delayed at any time in the progress of the work by force majeure, the delayed party shali notify the
other party in writing of such delay, as scon as is practicable and no later than the following working day, of the
commencement thereof and shall specify the causes of such delay in such notice. Such notice shall be delivered or mailed
certified—return receipt and shall make a specific reference o this article, thereby invoking its provisions. The delayed party
shall cause such delay to cease as soon as practicable and shali notify the other party in writing when it has done sc. The
time of completion shall be extended by Contract Amendment for a period of time equal o the time that resulis or effects of
such deiay prevent the delayed party from performing in accordance with this Confract.

6.4.4 Any delay or failure in performance by either party hereto shall not constituie default hereunder or give rise to any claim
for damages or loss of anticipated profits if, and to the extent that such delay or failure is caused by force majeure.

Third Party Antitrust Violations

The Contractor assigns to the State any claim for overcharges resulting from antitrust violations to the extent that those
violations concern materials or services supplied by third parties to the Contracter, toward fulfiliment of this Contract.
Warranties

Warranties

Liens
The Contractor warrants that the materials supplied under this Contract are free of liens and shall remain free of liens.

Quality

Linless otherwise modified elsewhere in these ferms and conditions, the Contractor warranis that, for one year after
acceptance by the State of the materials, they shall be:

7.2.1 Of a quality to pass without objection in the trade under the Contract description;

7.2.2 Fit for the intended purposes for which the materials are used;

7.2.3 Within the variations permitted by the Contract and are of even kind, guantity, and quality within gach unit and among
all units; ‘

7.2.4 Adequately contained, packaged and marked as the Coniract may require; and

7.2.5 Conform to the written promises or affirmations of fact made by the Contractor.
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7.3

7.4

7.5

7.6

7.7

8.1

8.2

8.3

8.4

Fithess

The Contracior warrants that any material supplied to the State shail fully conform fo all requirements of the Contract and all
representations of the Contractor, and shall be fit for alt purposes and uses reguired by the Coniract.

inspection/Testing

The warranties set forth in subparagraphs 7.1 through 7.3 of this paragraph are not affected by inspection or testing of or
payment for the materials by the State.

Year 2000

7.5.1 Notwithstanding any other warranty or disclaimer of warranty in this Contract, the Contractor warrants that all products
delivered and all services rendered under this Contract shall comply in all respects to performance and delivery requirements
of the specifications and shall not be adversely affected by any date-related data Year 2000 issues. This warranty shall
survive the expiration or fermination of this Contract. In addition, the defense of force majeure shall not apply fc the
Contractor's failure to perform specification requirements as a result of any date—related data Year 2000 issues.

7.5.2 Additionally, notwithstanding any other warranty or disclaimer of warranty in this Contract, the Contractor warrants that
each hardware, software, and firmware product delivered under this Contract shall be abie to accurately process daieftime
data (including but not limited to calculation, comparing, and sequencing) from, into, and between the twentieth and
twenty—-first centuries, and the years 1999 and 2000 and leap year calculations, to the extent that other information
technology utilized by the State in combination with the information technology being acquired under this Contract properly
exchanges date—time data with it. If this Contract requires that the information technology producis being acguired perform
as a system, or that the information technology products being acquired perform as a system in combination with other State
information technology, then this warranty shal! apply to the acquired products as a system. The remedies available to the
State for breach of this warranty shail include, but shall not be limited to, repair and replacement of the information
technology products delivered under this Contract. in addition, the defense of force majeure shall not apply to the failure of
the Contractor to perform any specification requirements as a result of any date-related data Year 2000 issues.
Compliance With Applicable l.aws

The materials and services suppiied under this Contract shall comply with ali applicabie Federal, state and local laws, and
the Contractor shall maintain ail applicable license and permit requirements.

Survival of Rights and Obligations after Contract Expiration or Termination

7.71 Contractor's Representations and Warranties. Ali representations and warranties made by the Contractor under this
Confract shall survive the expiration or termination hereof. In addition, the parties hereto acknowledge that pursuant to
AR.S. § 12-510, except as pravided in A.R.S. § 12-529, the State is not subject to or barred by any limitations of actions
prescribed in A.R.S., Title 12, Chapter 5.

7.7.2 Purchase Orders. The Contractor shall, in accordance with all terms and conditions of the Contract, fully perform and
shall be obligated fo comply with all purchase orders received by the Contractor prior to the expiration or termination hereof,
unless otherwise directed in writing by the Procurement Cfficer, including, without limitation, all purchase orders received
prior to but not fully performed and satisfied at the expiration or termination of this Contract.

State's Contractual Remedies

State's Contractual Remedies

Right to Assurance

If the State in good faith has reascn to believe that the Coniractor does not intend to, or s unable to perform or continue
perferming under this Contract, the Procurement Officer may demand in writing that the Centractor give a writien assurance
of intent to perform. Failure by the Coniractor o provide written assurance within the number of Days specified in the
demand may, at the Siate's oplion, be the basis for terminating the Contract under the Uniform Terms and Conditions or
other rights and remedies avaitable by law or provided by the contract.

Stop Work Order

8.2.1 The State may, at any time, by written order to the Contractor, require the Contractor to stop all or any part, of the work
called for by this Contract for period{s} of days indicated by the State after the order is delivered to the Contractor. The order
shall be specifically identified as a sfop work order issued under this clause. Upon receipt of the order, the Contractor shall
immediately comply with its terms and take all reasonable steps to minimize the incurrence of costs ailocable to the work
covered by the order during the period of work stoppage.

8.2.2 If a stop work order issued under this clause is canceled or the period of the order or any exiension expires, the
Contractor shaill resume work. The Procurement Officer shail make an equitable adjustment in the delivery scheduie or
Contract price, or both, and the Contract shall be amended in writing accordingly.

Non-exclusive Remedies

The rights and the remedies of the State under this Contract are not exclusive.

Nonconforming Tender

Materials or services supplied under this Contract shall fully comply with the Coniract. The delivery of materials or services
or a portion of the materials or services that do not fully comply constitutes a breach of contract, On delivery of
nonconforming materials or services, the State may terminate the Contract for default under applicable termination clauses
it the Contract, exercise any of its rights and remedies under the Uniform Commercial Code, or pursue any other right or

Contract # EPS080092~1-A1 02/27/08 10:21:36 18/21



8.5

9.1

9.2

9.3

9.4

8.5

9.6

10

11

remedy available 1o it.

Right of Offset

The State shall be entitled to offset against any sums due the Contractor, any expenses or costs incurred by the State, or
damages assessed by the State concerning the Contractor's non—-conforming performance or failure to perform the Contract,
including expenses, costs and damages described in the Uniform Terms and Conditions.

Contract Termination

Contract Termination

Canceliation for Conflict of Interest

Pursuant to A.R.S. § 38-511, the State may cancel this Contract within three {3) years aftar Contract execution without
penalty or further obligation if any person significantly involved in initiating, negotiating, securing, drafting or creating the
Coniract on behalf of the State is or becomes at any time while the Contract or an extension of the Contract is in effect an
employee of or a consultant o any other party to this Contract with respect io the subject matter of the Contract. The
canceliation shall be effective when the Contractor receives written notice of the cancellation uniess the notice specifies a
tater time. If the Contractor is a political subdivision of the State, it may also cancel this Contract as provided in AR.S. §
38-511.

Gratuities

The State may, by written notice, terminate this Contract, in whole or in part, if the State determines that empioymentor a
Gratuity was offered or made by the Contractor or a representative of the Contracior to any officer or employee of the State
for the purpose of influencing the outcome of the procurement or securing the Confract, an amendment to the Contract, or
favorabie freatmant conceming the Contract, inciuding the making of any determination or decision about contract
performance. The State, in addition to any other rights or remedies, shall be entitied to recover exemplary damages in the
arnount of three times the value of the Gratuity offered by the Contractor.

Suspension or Debarment

The State may, by written notice to the Contracior, immediately terminate this Coniract if the State determines that the
Coniractor has been debarred, suspended or otherwise lawlully prohibited from participating in any public procurement
activity, including but not limited to, being disapproved as a subcontractor of any public procurement unit or othar
governmental body. Submittal of an offer or execution of a contract shall atiest that the contractor is not currently suspended
or debarred. If the contractor becomes suspended or debarred, the contractor shall immediafely notify the State.
Termination for Convenience

The State reserves the right to terminate the Contract, in whole or in part at any time, when in the best interests of the State
without penaity or recourse. Upon receipt of the written notice, the Contractor shall stop all work, as directed in the notice,
notify all subconiractors of the effective date of the termination and minimize ail further costs to the State. In the event of
termination under this paragraph, all documents, data and reports prepared by the Contractor under the Contract shall
become the property of and be delivered to the Staie upon demand. The Coniractor shall be entitled to receive just and
equitabie compensation for work in progress, work completed and materials accepted before the effective date of the
termination. The cost principles and procedures provided in A.A.C. R2-7-701 shall apply.

Termination for Default

9.5.1 In addition to the rights reserved in the contract, the State may ferminate the Contract in whole or in part due to the
failure of the Contractor to comply with any term or condition of the Coniract, 1o acquire and maintain ali required insurance
policies, bonds, licenses and permits, or to make satisfactory progress in perferming the Confract. The Procurement Officer
shali provide written notice of the termination and the reasons for it {o the Contractor.

9.5.2 Upon termination under this paragraph, alf gocds, materials, documents, data and reporis prepared by the Contractor
under the Contract shall become the property of and be delivered to the State on demand.

9.5.3 The State may, upeon fermination of this Contract, procure, on terms and in the manner that it deems appropriate,
materials or services to replace those under this Contract. The Contractor shall be liable fo the State for any excess cosis
incurred by the State in procuring materiais or services in substitution for those due from the Contractor.

Confinuation of Performance Through Termination

The Contractor shal! continue to perform, in accordance with the requirements of the Contract, up to the date of termination,
as directed in the termination notice.

Contract Claims

Ali confract claims or controversies under this Contract shall be resolved according to A.R.S. Title 41, Chapter 23, Aricle &,
and ruies adopted thereunder.

Arbitration

The parties to this Contract agree to resoive ail disputes arising out of or relating to this contract through arbitration, after
exhausting applicable administrative review, 1o the extent required by A.R.S. § 12-1518, except as may be required by other
applicable statutes (Title 41).
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_ Contract
i Sohc:tatron # EPS080097

TO THE STATE OF ARIZONA:
The Undersigned hereby offers and agrees fo furnish the material, service or construction in compliance with all terms, conditions,
specifications and amendments in the Solicitation and any written exceptions in the offer. Signature also certifies Small Business

status,
Tax Informati
Arizona Transactson (Sales) Privilege Tax License No. N/A

Fedaral Em oner identifscatlon No XXX XXXXXX

Supplier Number: .. . §9]5
Company Name: Gartner, Inc.
Addfess 2780 West Park Ave

Chandler, AZ §5224

Name: _ Debi Cargiil | Date: 4/9/08 13:06:59
Titie: - . Sr. Account Executive

By Acccptmg below, the bidder certifies:

1. The submission of the offer did not imvolve colluston or other anti—competitive praciices.

2. The bidder shall not discriminate against any employee or applicant for employment in violation of Federal
Executive Order 11246, State Executive Order 75.5 or A.R.S. §§ 41—1461 through 1465.

3. The bidder has not given, offered to give, nor intends to give at any time hereafter any economic opportunity, future
employment, gift, loan, gratnty, special discount, trip, favor, or service to a public servant in connection with the
submitted offer. Failure to provide a valid signature affirming the stipulations required by this clause shall result in
rejection of the offer. Signing the offer with a false statement shall void the offer, any resulting contract and may be
subject to legal remedies provided by law.

4. The bidder certifies that the above referenced organization [is notf] a small business with less than 100 employees
or has gross revenues of $4 miliion or less.

_ Acceptance

The Offer is hereby accepted.

The Contractor is now bound to sell the materiais or services listed by the attached contract and based upon the
solicitation, including all terms, conditions, specifications, amendments, etc., and the Contracior's Offer as accepted
by the State,

This contract shall henceforth be referred to as Contract No. Entry not found in index. The Contractor has been
cautioned not to commence any billable work or to provide any material or service under this contract until Contractor
receives purchase order, contact release document or written notice to proceed.

Award Date TBD
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CONTRACT AM EN DM ENT State Procurement Office
SUMMARY 106 North 15", Avenue, Suite 104

PHOENIX, ARIZONA 80067

Contract EPS080092-1-A3 (602) 542-9134
AMENDMENT NUMBER NINE {9)
Online IT Research Procurement Officer
Stacy Ingalis
Page 1.0of 1

This Amendment, being completed via a bilateral change order in the ProcureAz system,
shall have the effect of extending the contract through April 9, 2012. This amendment
summary shall be located in the attachment section of the contract in ProcureAZ, the State of
Arizona’s online Procurement Portal (www.procure.az.gov). The amendment was completed
via a bilateral amendment through ProcureAz and is effective upon completion of the change
order process in ProcureAz.

All other terms and conditions of the contract shall remain in effect.

Contractor Name: Gartner Group Inc,
2323 N Central Avenue
Suite 2004

Phoenix, AZ 85004
Phone: {6062)418-0977
FAX: (866)217-5732





